Agreement Number: 00581793


ENTERPRISE TERM LICENSE AGREEMENT

THIS ENTERPRISE TERM LICENSE AGREEMENT (“ETLA”) is entered as of the Effective Date designated below, by and between Adobe Systems Incorporated (“Adobe”) and the State of Oregon acting through its Oregon Department of Administrative Services (“Customer”).

Customer shall be placing an order with SHI (“Reseller”) for licenses to Adobe software products (“Products”) and associated Adobe Maintenance and Support (“Support”) for delivery on or before, _______, 2016 
solely on behalf and for the use of Customer (the “Transaction”). This ETLA is effective as of the date of the Transaction (“Effective Date”).

	Line Number
	SKU
	Product Description
	Billing Cycle
	Quantity
	Unit Of Measure/Metric
	License Term Start Date
	License Term End Date

	01
	65261350
	DC PRO T2
	Annually - In Advance


	Unlimited number may be deployed within Enterprise
	Enterprise-Wide
	Original Delivery Date


	Day before third anniversary of original delivery date

	02
	65259343
	Audition ALL MLP SW Subscription Only ALL 1S CCE 100G
	Annually - In Advance


	Unlimited number may be deployed within Enterprise
	Enterprise-Wide
	Original Delivery Date


	Day before first anniversary of original delivery date

	03
	65259343
	Audition ALL MLP SW Subscription Only ALL 1S CCE 100G
	Annually - In Advance


	Unlimited number may be deployed within Enterprise
	Enterprise-Wide
	first anniversary of original delivery date 
	Day before second anniversary of original delivery date

	04
	65259343
	Audition ALL MLP SW Subscription Only ALL 1S CCE 100G
	Annually - In Advance


	Unlimited number may be deployed within Enterprise
	Enterprise-Wide
	second anniversary of original delivery date
	Day before third anniversary of original delivery date

	05
	65259340
	Dreamweaver ALL MLP SW Subscription Only ALL 1S CCE 100G
	Annually - In Advance


	Unlimited number may be deployed within Enterprise
	Enterprise-Wide
	Original Delivery Date


	Day before first anniversary of original delivery date

	06
	65259340
	Dreamweaver ALL MLP SW Subscription Only ALL 1S CCE 100G
	Annually - In Advance


	Unlimited number may be deployed within Enterprise
	Enterprise-Wide
	first anniversary of original delivery date 
	Day before second anniversary of original delivery date

	07
	65259340
	Dreamweaver ALL MLP SW Subscription Only ALL 1S CCE 100G
	Annually - In Advance


	Unlimited number may be deployed within Enterprise
	Enterprise-Wide
	second anniversary of original delivery date
	Day before third anniversary of original delivery date

	08
	65259335
	Animate / Flash Pro ALL MLP SW Subscription Only ALL 1S CCE 100G
	Annually - In Advance


	Unlimited number may be deployed within Enterprise
	Enterprise-Wide
	Original Delivery Date
	Day before first anniversary of original delivery date

	09
	65259335
	Animate / Flash Pro ALL MLP SW Subscription Only ALL 1S CCE 100G
	Annually - In Advance


	Unlimited number may be deployed within Enterprise
	Enterprise-Wide
	first anniversary of original delivery date 
	Day before second anniversary of original delivery date

	10
	65259335
	Animate / Flash Pro ALL MLP SW Subscription Only ALL 1S CCE 100G
	Annually - In Advance


	Unlimited number may be deployed within Enterprise
	Enterprise-Wide
	second anniversary of original delivery date
	Day before third anniversary of original delivery date

	11
	65259368
	Illustrator ALL MLP SW Subscription Only ALL 1S CCE 100G
	Annually - In Advance


	Unlimited number may be deployed within Enterprise
	Enterprise-Wide
	Original Delivery Date


	Day before first anniversary of original delivery date

	12
	65259368
	Illustrator ALL MLP SW Subscription Only ALL 1S CCE 100G
	Annually - In Advance


	Unlimited number may be deployed within Enterprise
	Enterprise-Wide
	first anniversary of original delivery date 
	Day before second anniversary of original delivery date

	13
	65259368
	Illustrator ALL MLP SW Subscription Only ALL 1S CCE 100G
	Annually - In Advance


	Unlimited number may be deployed within Enterprise
	Enterprise-Wide
	second anniversary of original delivery date
	Day before third anniversary of original delivery date

	14
	65259344
	Adobe InCopy ALL MLP SW Subscription Only ALL 1S CCE 100G
	Annually - In Advance


	Unlimited number may be deployed within Enterprise
	Enterprise-Wide
	Original Delivery Date


	Day before first anniversary of original delivery date

	15
	65259344
	Adobe InCopy ALL MLP SW Subscription Only ALL 1S CCE 100G
	Annually - In Advance


	Unlimited number may be deployed within Enterprise
	Enterprise-Wide
	first anniversary of original delivery date 
	Day before second anniversary of original delivery date

	16
	65259344
	Adobe InCopy ALL MLP SW Subscription Only ALL 1S CCE 100G
	Annually - In Advance


	Unlimited number may be deployed within Enterprise
	Enterprise-Wide
	second anniversary of original delivery date
	Day before third anniversary of original delivery date

	17
	65259334
	InDesign ALL MLP SW Subscription Only ALL 1S CCE 100G
	Annually - In Advance


	Unlimited number may be deployed within Enterprise
	Enterprise-Wide
	Original Delivery Date


	Day before first anniversary of original delivery date



	18
	65259334
	InDesign ALL MLP SW Subscription Only ALL 1S CCE 100G
	Annually - In Advance


	Unlimited number may be deployed within Enterprise
	Enterprise-Wide
	first anniversary of original delivery date 
	Day before second anniversary of original delivery date

	19
	65259334
	InDesign ALL MLP SW Subscription Only ALL 1S CCE 100G
	Annually - In Advance


	Unlimited number may be deployed within Enterprise
	Enterprise-Wide
	second anniversary of original delivery date
	Day before third anniversary of original delivery date

	20
	65258108
	Coldfusion Builder ALL ALP Term w Maint & Gold ALL 1S ETLA
	Annually - In Advance


	Unlimited number may be deployed within Enterprise
	Enterprise-Wide
	Original Delivery Date


	Day before third anniversary of original delivery date

	21
	65259360
	Photoshop ALL MLP SW Subscription Only ALL 1S CCE 100G
	Annually - In Advance


	Unlimited number may be deployed within Enterprise
	Enterprise-Wide
	Original Delivery Date


	Day before first anniversary of original delivery date

	22
	65259360
	Photoshop ALL MLP SW Subscription Only ALL 1S CCE 100G
	Annually - In Advance


	Unlimited number may be deployed within Enterprise
	Enterprise-Wide
	first anniversary of original delivery date 
	Day before second anniversary of original delivery date

	23
	65259360
	Photoshop ALL MLP SW Subscription Only ALL 1S CCE 100G
	Annually - In Advance


	Unlimited number may be deployed within Enterprise
	Enterprise-Wide
	second anniversary of original delivery date
	Day before third anniversary of original delivery date

	24
	65259352
	Adobe Premiere Pro ALL MLP SW Subscription Only ALL 1S CCE 100G
	Annually - In Advance


	Unlimited number may be deployed within Enterprise
	Enterprise-Wide
	Original Delivery Date


	Day before first anniversary of original delivery date

	25
	65259352
	Adobe Premiere Pro ALL MLP SW Subscription Only ALL 1S CCE 100G
	Annually - In Advance


	Unlimited number may be deployed within Enterprise
	Enterprise-Wide
	first anniversary of original delivery date 
	Day before second anniversary of original delivery date

	26
	65259352
	Adobe Premiere Pro ALL MLP SW Subscription Only ALL 1S CCE 100G
	Annually - In Advance


	Unlimited number may be deployed within Enterprise
	Enterprise-Wide
	second anniversary of original delivery date
	Day before third anniversary of original delivery date

	27
	65257924
	Creative Cloud ENT ALL MLP SW Subscription Only ALL 1S COMPLETE 2G
	Annually - In Advance


	Unlimited number may be deployed within Enterprise
	Enterprise-Wide
	Original Delivery Date


	Day before first anniversary of original delivery date

	28
	65257924
	Creative Cloud ENT ALL MLP SW Subscription Only ALL 1S COMPLETE 2G
	Annually - In Advance


	Unlimited number may be deployed within Enterprise
	Enterprise-Wide
	first anniversary of original delivery date
	Day before second anniversary of original delivery date

	29
	65257924
	Creative Cloud ENT ALL MLP SW Subscription Only ALL 1S COMPLETE 2G
	Annually - In Advance


	Unlimited number may be deployed within Enterprise
	Enterprise-Wide
	second anniversary of original delivery date
	Day before third anniversary of original delivery date

	30
	65258101
	FrameMaker ALL WIN Term w Maint & Gold ALL 1S ETLA
	Annually - In Advance


	Unlimited number may be deployed within Enterprise
	Enterprise-Wide
	Original Delivery Date


	Day before third anniversary of original delivery date

	31
	65258097
	RoboHelp Office ALL WIN Term w Maint & Gold ALL 1S ETLA
	Annually - In Advance


	Unlimited number may be deployed within Enterprise
	Enterprise-Wide
	Original Delivery Date


	Day before third anniversary of original delivery date

	32
	65258096
	RoboHelp Server ALL WIN Term w Maint & Gold ALL 1S ETLA
	Annually - In Advance


	Unlimited number may be deployed within Enterprise
	Enterprise-Wide
	Original Delivery Date


	Day before third anniversary of original delivery date

	33
	65258105
	Captivate ALL MLP Term w Maint & Gold ALL 1S ETLA
	Annually - In Advance


	Unlimited number may be deployed within Enterprise
	Enterprise-Wide
	Original Delivery Date


	Day before third anniversary of original delivery date

	34
	65258106
	Presenter Licensed ALL WIN Term w Maint & Gold ALL 1S ETLA
	Annually - In Advance


	Unlimited number may be deployed within Enterprise
	Enterprise-Wide
	Original Delivery Date


	Day before third anniversary of original delivery date

	35
	65258107
	Contribute ALL MLP Term w Maint & Gold ALL 1S ETLA
	Annually - In Advance


	Unlimited number may be deployed within Enterprise
	Enterprise-Wide
	Original Delivery Date


	Day before third anniversary of original delivery date

	36
	65258201
	ColdFusion Ent ALL ALP Term w Maint & Gold ALL 1S ETLA
	Annually - In Advance


	Unlimited number may be deployed within Enterprise
	Enterprise-Wide
	Original Delivery Date


	Day before third anniversary of original delivery date

	37
	65266630
	DC Premium eSign Svcs P2 Transactional
	Annually - In Advance


	Unlimited number may be deployed within Enterprise
	Enterprise-Wide
	Original Delivery Date


	Day before third anniversary of original delivery date


The License Term commences from the date of delivery of the On-premise Software. The dates above therefore represent best estimates of Start and End Dates of the License Term.
Adobe hereby agrees to offer Carahsoft an option to renew this ETLA for two additional one year periods, on the same terms and conditions under this Agreement and in accordance with the pricing as agreed to for such options between Carahsoft and Adobe.  Adobe also agrees to cause Carahsoft to provide a corresponding option to Customer’s reseller, SHI. Customer may exercise such option by sending to SHI a written notice of its intent to exercise such option no later than 30 days prior to the end of the initial License Term, whereupon the License Term End Date as set forth in the table above shall be the day before the fifth anniversary of the original delivery date.
The quantities above are for deployment in the United States, Canada, or Mexico (North America, i.e. “NA”).
Terms and Conditions:
1. The Agreement. 

1.1 Agreement Documents. All Adobe Products and Support listed in this Enterprise Term License Agreement (“ETLA”) are provided under the terms and conditions set forth in this ETLA and the Adobe Enterprise Licensing Terms (“Licensing Terms”), which consists of the following listed exhibits which are incorporated into this Agreement:  
(A) Exhibit A - General Terms (2015v2) in Connection with Agreement Number 4400618082 (Oregon-Adobe Cumulative Licensing Program Government Membership)

(B) Exhibit B - ADOBE PSLT – Adobe Creative Cloud and Adobe Document Cloud (2015v2)

(C) Exhibit C - ADOBE PSLT – Adobe Desktop Software (2015v2)
(D)
Exhibit D – ADOBE PSLT – Coldfusion (2015v2)
(E)
Exhibit E – ADOBE PSLT – eSign Services (2015v2)

(F)
Exhibit F – ADOBE PSLT – Enterprise Support Terms

There are no other agreement documents unless specifically referenced and incorporated in this Agreement.

1.2 If there is any inconsistency between the following parts of this Agreement, then the part listed earlier will prevail to the extent of the inconsistency: (i) this ETLA; and (ii) the applicable PSLT(s).
1.3 Capitalized terms used in this ETLA have the meanings set out in applicable modules of the Adobe Enterprise Licensing Terms, unless otherwise specified in this ETLA.
1.4 “Enterprise” means the Oregon Department of Administrative Services (“DAS”) and DAS IT client agencies (who obtain technical helpdesk support and/or order software via DAS IT).  
1.5 “Agreement Term” means the period of time beginning on the original product delivery date under this Agreement, and ending the day before the third anniversary of the original product delivery date. Notwithstanding anything stated to the contrary, Customer may terminate the License Term at any time after the first (1st) anniversary of the Effective Date if Customer fails to receiving appropriations, limitations, or other expenditure authority sufficient to allow it, in the exercise of its reasonable administrative discretion, to continue to make payments under this Agreement. In the event Customer so terminates the License Term, Customer shall not be entitled to a refund of any fees paid hereunder.
2. Ordering and Payment Terms.
Adobe is not entering into a direct purchasing relationship with Customer for the Products and Support.  Customer is placing an order with Reseller. Reseller is solely responsible for setting the terms of payment with Customer (including but not limited to when payments by Customer are due to Reseller.
3. License Metrics

This ETLA uses the following License Metric(s):

3.1 Per-User. “User” means an individual (either an employee or on-site contractor of Customer) who is given a unique identifier for logging in and using the Products and Services. The unique identifier must not be shared with anyone else; however, if an individual ceases to be an employee or contractor of Customer during the term of a license, or no longer needs to use a Product or Service, and Customer de-installs the Product or Service from the Computer of that employee or contractor, a different employee or contractor may then use a new unique identifier without being deemed an additional User. 

3.2 Per-Computer. “Computer” means a single virtual or physical device capable of using the Products, licensed for one individual at a time.
3.3 Enterprise-Wide.   Symbol 147 \* MERGEFORMAT Enterprise-Wide Symbol 148 \* MERGEFORMAT  means a license to deploy an unlimited quantity of a Product or Service within Customer’s entire Enterprise. 

4. Additional Terms

The following additional license terms apply to the respective line items referenced in Table 1 - Products and Services Pricing Detail of this Agreement:

4.1 Enterprise Access (Line Number(s) 1-37)

(A) Customer may deploy an unlimited quantity of the Products and Services within its Enterprise, subject to the limitations set forth in the remainder of this Section 4.1. The table above in this ETLA includes a good faith estimate as of the Effective Date of the likely number of deployments of Products and Services within Customer’s Enterprise, but this estimate is non-binding.

(B) The rights granted under this ETLA are based on the total number of Customer’s employees and on-site contractors (collectively,  Symbol 147 \* MERGEFORMAT FTEs Symbol 148 \* MERGEFORMAT ) across its Enterprise (“Enterprise Footprint”). Customer represents and warrants that as of the Agreement Term Start Date, the Enterprise Footprint is: 2,000 

(C) At any time during the Agreement Term, if the Customer’s Enterprise Footprint increases by 10% or more as compared to the Enterprise Footprint indicated in paragraph 4.1(B), or, if applicable, the Enterprise Footprint established at a previous Growth Event ( Symbol 34 \* MERGEFORMAT Growth Event Symbol 34 \* MERGEFORMAT ): (A) Customer may not deploy any additional licenses to the Products and Services, unless the Parties agree on additional fees; and (B) the total number of Customer’s FTEs as measured on the date the Growth Event threshold was reached will be the new Enterprise Footprint for purposes of measuring future Growth Events. If requested by Adobe (by email or other writing), Customer must, within 14 days, confirm if a Growth Event has occurred and provide its latest FTE count by submitting a Growth Event Report, a sample of which is attached as Schedule A and incorporated herein.

(D) Customer may report a Growth Event by delivering to Adobe a completed Growth Event Report.
4.2 For Creative Cloud Enterprise (Line Item Number 27-29), Customer is only licensed to use the following Products, Services, and Support offered under the Creative Cloud Enterprise: Photoshop, Illustrator, InDesign, Bridge, Extension Manager, Acrobat Pro XI, Dreamweaver, Flash Professional, Fireworks, Premiere Pro, After Effects, Audition, Speedgrade, Prelude, Encore and Media Encoder.

4.3 For “Single App” Line items (Line Item Number 02-19; 21-26), Customer is only licensed to use the Single App specified in the chart above.

4.4 Although Adobe may deliver all standard offerings under the Creative Cloud, Customer is not entitled to use, download or access any other products or offerings that are available under the Creative Cloud except as specified above.

4.5 Storage. (Line Number(s) 27-29]
When the Product or Service includes storage, Adobe recommends that Customer continues to back up its content regularly.  Adobe may impose reasonable limits on the use of Customer Content, such as limits on file size, storage space, processing capacity, and other technical limits. 

4.6 Assignment/Transfer.

In light of the unique and Customer specific nature of this ETLA, Customer acknowledges and agrees that it may not assign this ETLA to any other government or other entity without Adobe’s prior written approval. Customer is not permitted to transfer any of the Product licenses purchased under this ETLA to any government or other entity beyond the Enterprise. To the extent that this ETLA conflicts with any term of the Licensing Terms or any other contract document between Reseller and Customer, the terms of this ETLA shall govern.
4.7 Execution.

Customer shall attach a copy of this ETLA, including all Schedules, Exhibits and/or Appendices incorporated or attached to this ETLA, to its purchase order to Reseller for the Products. By placing a purchase order with Reseller for the Products in this ETLA, Customer hereby accepts the terms of the ETLA, including all Schedules, Exhibits and/or Appendices incorporated or attached to this ETLA and the Adobe Enterprise Licensing Terms.

4.9 
Information Security. 
Adobe understands that Customer is subject to State of Oregon Information Security Policies and Procedures found at: https://www.oregon.gov/das/Pages/policies.aspx#IT, and so that Customer can meet its obligations Adobe must meet, per Section 8 of the General Terms referenced in Section 1.1, its data security obligations in providing the On Demand Services, and the data security policies that Adobe maintains for Document Cloud and Creative Cloud (per the overviews available at the following websites (or any successor sites):  

https://acrobat.adobe.com/content/dam/doc-cloud/en/pdfs/Document-Cloud-Security-Overview.pdf   and 

http://wwwimages.adobe.com/content/dam/Adobe/en/security/pdfs/CCE_security_whitepaper.pdf   

4.10
Statutory Provisions.
(A) Incorporation of Oregon Statutes.  To the extent legally required, ORS 279B.220, 279B.230 and 279B.235 are incorporated into this Agreement by reference, as is applicable to the Agreement.

(B) Tax Compliance. To the extent legally required, Adobe represents and warrants that it has complied with the tax laws of the State of Oregon or a political subdivision of the State of Oregon, including but not limited to ORS 305.620 and ORS chapters 316, 317 and 318. Adobe will continue to comply with the tax laws of the State of Oregon or a political subdivision of the State of Oregon during the term of this Agreement. If Adobe failed or fails to comply the tax laws of the State of Oregon or a political subdivision of the State of Oregon before the effective date of this Agreement or during the term of this Agreement, Adobe will be in default, and Member may terminate this Agreement and seek damages and other relief available under the terms of this Agreement or under applicable law.

(C) Tax Compliance Certificate. The individual signing this License for Adobe certifies under penalty of perjury that he or she is authorized to act on behalf of Adobe and that, to the best of the undersigned’s knowledge, Adobe is not in violation of any Oregon Tax Laws.  For purposes of this certification, “Oregon Tax Laws” means a state tax imposed by ORS 403.200 to 403.250 (Tax For Emergency Communications), chapters 118 (Inheritance Tax), 314 (Income Tax), 316 (Personal Income Tax), 317 (Corporation Excise Tax), 318 (Corporation Income Tax), and 323 (Cigarettes And Tobacco Products Tax), and the elderly rental assistance program under ORS 310.630 to 310.706; and the taxes of any political subdivision of the State of Oregon, including any local taxes administered by the Department of Revenue under ORS 305.620.

SCHEDULE A

Growth Event Report
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Agreement Number: __________________________________________________________

Customer Name: _____________________________________________________________

Agreement Effective Date: ____________________________________________________

Total Number of Full-Time Equivalents (FTEs) as of Contract Effective Date: _________

Total Number of Full-Time Equivalents (FTEs) as of Report Date: ___________________

Exhibit A-General Terms (2015v2) in Connection with Agreement Number 4400618082
(Oregon-Adobe Cumulative Licensing Program Government Membership)

1. INTRODUCTION

1.1 Definitions

(A) “Adobe” means one or both of the following:

(1) If the Products and Services are licensed in the United States, Canada, Mexico, United States territories and possessions, and United States military bases wherever located: Adobe Systems Incorporated, located in San Jose, California.

(2) If the Products and Services are licensed in all other countries: Adobe Systems Software Ireland Limited, located in Ireland.

(B) “Adobe Partner” means an entity that is appointed by Adobe to process orders from end users, or a reseller of Products and Services to end users.

(C) “Adobe Technology” means technology owned by Adobe or licensed to Adobe by a third party (including the Products and Services, Reports, software tools, algorithms, software (in source and object forms), user interface designs, architecture, toolkits, plug-ins, objects and Documentation, network designs, processes, know-how, methodologies, trade secrets, and any related intellectual property rights throughout the world), and suggestions made to Adobe that are incorporated into any of the foregoing (which will be deemed assigned to Adobe), as well as any of the derivatives, modifications, improvements, enhancements, or extensions of the above, whenever developed.

(D) “Affiliate” means (i) for Adobe, any other entity that controls, is controlled by or under common control with Adobe, and (ii) for Customer, an agency, department or division of the same political subdivision of the State of Oregon as the Customer. For the purposes of this definition, (i) the term “control” means the direct or indirect power to direct the affairs of the other entity through at least 50% of the shares, voting rights, participation, or economic interest in this entity, and (ii) for the avoidance of doubt, agencies or departments of the State of Oregon are Affiliates of one another.

(E) “Agreement” means a contract for Customer’s acquisition of Products and Services and which is comprised of these General Terms and the applicable Product Specific Licensing Terms, and the Sales Order.

(F) “Claim” means a claim, action, or legal proceeding made against a Party.

(G) “Computer” means a virtual or physical device for storing or processing data, such as servers, desktop computers, laptops, mobile devices, Internet-connected devices, and hardware products where a device contains more than one virtual environment (including virtual machines and virtual processors), each virtual environment will be counted as a separate Computer.

(H) “Confidential Information” means non-public or proprietary information about a disclosing Party’s business related to technical, commercial, financial, employee, or planning information that is disclosed by the disclosing Party to the other Party in connection with this Agreement, and is (1) identified in writing as confidential at the time of disclosure, whether in printed, textual, graphic, or electronic form; or (2) disclosed in non-tangible form, identified as confidential at the time of disclosure, summarized in a writing labeled as “confidential”, and delivered to the receiving Party within 15 days after disclosure. “Confidential Information” does not include information that: (a) has become public knowledge through no fault of the receiving Party; (b) was known to the receiving Party, free of any confidentiality obligations, before its disclosure by the disclosing Party; (c) becomes known to the receiving Party, free of any confidentiality obligations, from a source other than the disclosing Party; or (d) is independently developed by the receiving Party without use of Confidential Information.

(I) “Customer” means the entity identified in the Sales Order as “Customer” or otherwise identified in the Sales Order as the end user customer.

(J) “Customer Content” means any material, such as audio, video, text, or images that is provided to Adobe by Customer or on Customer’s behalf in connection with Customer’s use of the Products and Services for content delivery, digital publishing, targeted advertising, or indexing. “Customer Data” means any information collected from the Customer Site or Customer’s search engine providers via the Distributed Code; and any information that Customer imports into the On-demand Services or Managed Service from its internal data stores or other sources not supplied by Adobe.

(K) “Customer Site” means any current or future website or application that is owned and operated by Customer, or is hosted or operated by a third party or Adobe on Customer's behalf, and that contains a privacy policy or terms of use governing data collection practices that Customer controls.

(L) “Distributed Code” means HTML tags, JavaScript code, object code, plugins, SDKs, APIs, or other code provided by Adobe for use of the On-demand Services or Managed Services.

(M) “Documentation” means the technical user manuals made generally available by Adobe that accompanies the Products and Services, and the product descriptions of the Products and Services published by Adobe on https://helpx.adobe.com/product-descriptions.html, which may be updated from time to time. “Documentation” does not include any forum or content by any third party.

(N) “Effective Date” means the effective date stated in the Sales Order.

(O) “Enterprise Licensing Terms” means these General Terms and the applicable Product Specific Licensing Terms.

(P) “Indemnified Technology” means On-demand Services, Managed Services or On-premise Software (as applicable), paid for by Customer.

(Q) “License Metric” means the per-unit metrics specified by Adobe concerning the licensed quantities in the Sales Order, to describe the scope of Customer’s license to use the Products and Services.

(R) “License Term” means the duration of the license for Products and Services, as stated in the Sales Order, or any shorter term arising from a termination of this Agreement.

(S) “Managed Services” means the technology services hosted by or on behalf of Adobe and provided to Customer as a dedicated instance, as set out in the Sales Order.

(T) “On-demand Services” means the technology services hosted by or on behalf of Adobe and provided to Customer as a shared instance, as set out in the Sales Order.

(U) “On-premise Software” means the Adobe software that is deployed by or on behalf of Customer on hardware designated by Customer, as set out in the Sales Order.

(V) “Party” means Adobe or Customer, as applicable.

(W) “Personal Data” is given the meaning under the relevant applicable privacy or data protection laws relating to this term or any similar term (such as “personal information” or “personally identifiable information”) used in the applicable laws, or where no such laws apply, means any information that by itself or when combined with other information (such as telephone number, e-mail address, precise real-time GPS location, and government- issued identification number) can be used by Adobe to identify a specific natural person.

(X) “Products and Services” means the On-premise Software, On-demand Services, Managed Services, or Professional Services, as set out in the Sales Order.

(Y) “Product Specific Licensing Terms” or “PSLT” means the Product Specific Licensing Terms document that describes the additional licensing terms for specific Products and Services.

(AA)“Professional Services” means any consulting, training, implementation, or technical services provided by Adobe to Customer, as set out in the Sales Order.

(BB) “Report” means any graphical or numerical display of Customer Data that contains Adobe’s proprietary design, look and feel, and is generated by the On-demand Services or Managed Services, and which Customer may use and distribute within Customer’s internal operations.

(CC) “Sales Order” means the sales order form, statement of work, or other written document for the Products and Services that is either (A) executed between Adobe and Customer; or (B) if no such documents are executed between Adobe and Customer and Customer is purchasing through an Adobe Partner, executed between Customer and the Adobe Partner.

(DD) “Sensitive Personal Data” is given the meaning under relevant privacy or data protection laws relating to  this term or any similar term (such as “sensitive personal information”) used in the applicable laws, or  where

no such laws apply, means financial information (including financial account information), sexual preferences, medical or health information, and personal information of children protected under any child protection laws (such as the personal information defined under the US Children’s Online Privacy Protection Act).

(EE) “User” means an individual (either an employee, contractor, or temporary worker of Customer or an Affiliate of Customer) who may use or access the Products and Services.

2. PAYMENT OF FEES

This section 2 applies only if Customer orders the Products and Services directly from Adobe. If Customer orders the Products and Services from an Adobe Partner, payment terms are agreed between Customer and the Adobe Partner.

2.1 Payment. Customer must pay the fees according to the payment terms in the Sales Order. All invoices will only be delivered electronically to Customer. Adobe may charge interest in accordance with ORS 293.462. Any fees that are unpaid as of the date of termination or expiration will be immediately due and payable. Customer agrees to provide clear indication with its checks (or other form of payment) as to which invoices (or portions thereof) the payment should be applied. Alternatively, these payment details can be emailed to sjar@adobe.com no later than the date of payment. If Customer is not a publicly-traded corporation, upon Adobe's request, Customer will provide the necessary financial documents to allow Adobe to ascertain the credit- worthiness of Customer.

2.2 Failure to Pay. If Customer fails to pay any amount due under this Agreement, Adobe will send Customer a reminder notice. If Customer fails to pay within 15 days of the date of the reminder notice, Adobe may, in its sole discretion, terminate the applicable Sales Order or suspend or restrict the provision of the Products and Services.

2.3 Disputes. If Customer believes in good faith that Adobe has incorrectly billed Customer, Customer must contact Adobe in writing within 30 days of the invoice date, specifying the error. Unless Customer has correctly notified Adobe of the dispute, Customer must reimburse Adobe’s reasonable collection costs. Customer must pay the undisputed portions of Adobe’s invoice as required by this Agreement.

2.4 Taxes. Prices do not include applicable taxes. Adobe will invoice Customer for any applicable taxes, and Customer must pay these taxes. Where applicable, Customer must provide a tax-exemption claim to Adobe before placing an order. If Customer is required to withhold income taxes from its payment to Adobe, Customer agrees to send Adobe an official tax receipt within 60 days of payment to Adobe.

2.5 Funds Available and Authorized. Adobe will not be compensated for Products and Services delivered under this Agreement by any other entity other than the Customer that is a party to the Sales Order. By submitting a Sales Order Customer believes it has sufficient funds currently available and authorized for expenditure to finance the costs of the Products and Services that are the subject of the Sales Order within its current appropriations or limitations. Adobe understands and agrees that Customer’s payments under this Agreement are contingent on Customer receiving appropriations, limitations, or other expenditure authority sufficient to allow it, in the exercise of its reasonable administrative discretion, to continue to make payments under this Agreement.

3. DELIVERY

On-premise Software is deemed to be delivered and accepted by Customer on the earlier of the date the On-premise Software is made available for electronic download or, if applicable, the date that Adobe ships the tangible media (e.g., CD or DVD) containing the On-premise Software FOB origin. On-demand Services or Managed Services are deemed to be delivered and accepted on the License Term start date.

4. LICENSE AND RESTRICTIONS

4.1 License Grant for On-demand Services and Managed Services. Provided Customer makes a purchase for the respective Products and Services, Adobe grants Customer, during the License Term, a non-transferable, non- exclusive, to:

(A) permit Users to access the Products and Services, through the applicable interfaces;

(B) install, implement, and use the Distributed Code on Customer Sites; and

(C) develop and test Customer Customizations (as that term is defined in the PSLT for the applicable Managed Services) to evaluate potential configurations of the Managed Services;

all solely in connection with Customer’s and its Affiliates’ use of the Products and Services for its and its Affiliates’ internal operations. Unless otherwise specifically limited in the Sales Order, User login IDs and passwords will be provided to Customer in a quantity mutually agreed upon by Customer and Adobe. Customer must not share its login IDs and passwords, and is responsible for unauthorized access to its login IDs and passwords. Customer must not allow the use of the same login ID simultaneously by two or more Users.

4.2 License Grant for On-premise Software. Provided Customer makes a purchase for the respective Products and Services, Adobe grants Customer, during the License Term, a non-exclusive and non-transferable license to:

(A) install and use the Products and Services on Computers for its internal operations, for the platforms and quantities set out in the Sales Order; and

(B) make a reasonable number of copies of the On-premise Software for archival purposes and install and use the copies only when the primary copy has failed or is destroyed. Customer may also install copies of the On- premise Software in a disaster recovery environment, on a cold backup basis, for use solely in disaster recovery, and not for production, development, evaluation, or testing. For purposes of the prior sentence, cold backup basis means that the backup copies are completely disconnected from any use environment and not receiving automatic data updates, and those backup copies require a manual activation process to pick up the use environment load during the failure of the primary copies.

4.3 License to Documentation. Customer may make and distribute copies of the Documentation for use by Users in connection with use of the Products and Services in accordance with this Agreement, but no more than the amount reasonably necessary. Any permitted copy of the Documentation must contain the same copyright and other proprietary notices that appear in the Documentation.

4.4 License Restrictions. Except as permitted under this Agreement, Customer must not:

(A) use the Products and Services in (1) violation of any applicable law (including, where applicable, COPPA), or in connection with unlawful material (such as material that violates any obscenity, defamation, harassment, privacy, or intellectual property laws); or (2) a manner that would cause a material risk to the security or operations of Adobe or any of its customers, or to the continued normal operation of other Adobe customers;

(B) copy, use, distribute, republish, download, display, transmit, sell, rent, lease, host, or sub-license the Products and Services;

(C) offer, use, or permit the use of the Products and Services in a computer service business, third-party outsourcing service to other than an Affiliate, on a membership or subscription basis, on a service bureau basis, on a time-sharing basis, as part of a hosted service, or on behalf of any non-Affiliate third party;

(D) attempt to interact with the operating system underlying the On-demand Services and Managed and Services, or modify, create derivative works of, adapt, translate, reverse engineer, decompile, or otherwise attempt to discover the source code in, any Adobe Technology. This restriction will not apply to the extent it limits any non-waivable right Customer may enjoy under applicable law;

(E) remove, obscure, or alter any proprietary notices associated with the Products and Services;

(F) use any software components, modules, or other services that may be delivered with the Products and Services, but which are not licensed to Customer and identified in the Sales Order; or

(G) unbundle any components of the On-premise Software for use on different Computers as the On-premise Software is designed and provided to Customer for use as a single product.

Adobe reserves all other rights not expressly granted in this Agreement.

4.5 Update Requirements. Customer must possess a valid license to the On-premise Software to purchase an upgrade to that On-premise Software. All upgrades and updates are provided to Customer on a license-exchange basis. Upon installing an upgrade or update, Customer may only continue to use a simultaneous installation of the previous version of the On-premise Software to assist Customer in the transition to the upgrade or update for a reasonable period of time (not to exceed 180 days), after which period, Customer must uninstall and cease using the previous version. Except for this limited right to simultaneous installation and use, this right does not otherwise constitute an increase in the scope of use granted to Customer under this Agreement. Such upgrades and updates constitute On-premise Software, and are subject to the terms of this Agreement and the then-current version of the applicable PSLT.

4.6 Third Party Providers. If Customer uses certain features of the Products and Services in conjunction with third party data, products, services, and platforms (e.g. social media platforms, media partners, wireless carriers, or device operating systems), then Customer is responsible for complying with the terms and conditions required by such third party providers.

4.7 License Grant from Customer.

(A) Customer owns or has a valid license to the Customer Data and Customer Content, subject to Adobe’s underlying intellectual property in the Adobe Technology.

(B) During the License Term, Customer grants Adobe and its Affiliates a non-exclusive, worldwide, royalty-free license to use, copy, transmit, sub-license, index, store, and display Customer Data and Customer Content, solely to the extent necessary to provide the On-demand Services or Managed Services, and Reports to Customer, and to enforce its rights under this Agreement.

(C) Customer grants Adobe and its Affiliates a non-exclusive, perpetual, worldwide, and royalty-free license to use, copy, transmit, sub-license, index, model, aggregate (including combination with similar data of other customers of Adobe or its Affiliates), publish, display, and distribute any anonymous information derived from Customer Data, such as, but not limited to, web browser, screen resolution, and mobile device-type information. 

5. THIRD-PARTY ACCESS

5.1 Use by Affiliates. Customer may allow its Affiliates to use and access the Products and Services.

5.2 Outsourcing and Third-Party Access. Customer may allow a third-party contractor to operate, use or access the Products and Services solely on Customer’s behalf, but only if: (A) upon Adobe’s request, Customer provides Adobe with the identity of the contractor and the purpose for the contractor’s use or access to the Products and Services; and (B) the use or access by the contractor is only for Customer’s and its Affiliates’’ internal operations.

5.3 Customer Responsibility. If Customer allows any person or entity to operate, use or access the Products and Services, including under sections 5.1 (Use by Affiliates) or 5.2 (Outsourcing and Third-Party Access), Customer is responsible for ensuring that such person or entity complies with the terms of this Agreement.

5.4 No Additional Rights. For clarity, the rights granted under this section 5 (Third-Party Access) do not modify the License Metric or increase the number of licenses granted under this Agreement.

6. CUSTOMER CONTENT AND DATA

6.1 Monitoring. Customer will: (A) implement a process through which infringing, abusive, or otherwise unlawful content (“Unlawful Content”) can be reported to Customer; (B) promptly remove any Unlawful Content from Customer Site(s) in accordance with applicable laws and regulations; and (C) promptly notify Adobe if Customer becomes aware of a possible violation regarding any Customer Content that is uploaded to the On-demand Services or Managed Services.

6.2 Consumer Generated Content. If content generated by consumers of Customer is uploaded to Adobe’s On-demand Services and Managed Services, the following terms apply:

(A) Adobe does not review all content uploaded to Adobe On-demand Services and Managed Services, but Adobe may use available technologies or processes to screen for certain types of illegal content (for example, child pornography) or other abusive content or behavior (for example, patterns of activity that indicate spam or phishing);

(B) Adobe may access or disclose information about Customer, its consumers, or Customer’s use of the On- demand Services and Managed Services; (1) when it is required by law (such as when Adobe receives a valid subpoena or search warrant); or (2) when Adobe, in its reasonable discretion, believes it is necessary to protect the rights, property, or personal safety of Adobe, consumers, or the public.

6.3 Responsibility. Customer retains complete control over (A) the installation and configuration of Distributed Code;

(B) each Customer Site and Customer Content. Customer remains fully responsible for ensuring that all Customer Sites used with the On-demand Services or Managed Services, and all Customer Data and Customer Content: (1) comply with all applicable laws and regulations; and (2) do not infringe any person’s or entity’s rights. Customer must ensure that the Customer Data and Customer Content provided to Adobe is accurate. Adobe may suspend services or remove Customer Data and Customer Content that violates the requirements of the foregoing.

6.4 Data Retention. With respect to On-demand Services, Customer Data may be permanently deleted from Adobe’s servers 25 months from the date of its collection or receipt, unless specified otherwise in the respective PSLT.

7. CONFIDENTIALITY

7.1 No Use or Disclosure. The receiving Party will only use Confidential Information for the purposes of this Agreement and will not reproduce, disseminate, or disclose Confidential Information to any person, except to its employees and authorized representatives (i.e., temporary employees, consultants, and contractors) who need to know the Confidential Information for the purposes of this Agreement and are bound by confidentiality obligations at least as restrictive as those in this section 7 (Confidentiality). The receiving Party will treat all Confidential Information with at least the same degree of care as it treats its own information of similar sensitivity, but never with less than reasonable care.

7.2 Required Disclosure. The receiving Party may disclose Confidential Information: (A) as approved in a writing signed by the disclosing Party; (B) as necessary to comply with any law or valid order of a court or other governmental body; or (C) as necessary to establish the rights of either Party, but in the case of (B) and (C), only if the receiving Party promptly notifies the disclosing Party of the details of the required disclosure and gives the disclosing Party all assistance reasonably required by the disclosing Party to enable the disclosing Party to take available steps to prevent the disclosure or to ensure that disclosure occurs subject to an appropriate obligation of confidence.

7.3 Responsibility for Representatives and Affiliates. For the purpose of this section 7 (Confidentiality) and the definition of “Confidential Information”, a reference to a Party means a Party and its Affiliates. The receiving Party is responsible for ensuring that its representatives and Affiliates fully comply with the obligations of the receiving Party under this section.

7.4 Public Records Laws. Notwithstanding the foregoing Sections 7.1, 7.2 and 7.3, Customer may disclose Adobe’s Confidential Information to the extent required by the Oregon Public Records Law, ORS 192.410 – ORS 192.505
8. PRIVACY AND SECURITY MEASURES

8.1 Compliance with Privacy Laws. Adobe will comply with applicable privacy and data protection laws regarding the collection, processing and use of Personal Data in connection with its role as described in the Agreement.

8.2 Security Measures. Adobe has established and implemented reasonable information security practices regarding the protection of Customer Data, including administrative, technical and physical security processes.

8.3 Security Claims. Adobe will, at its expense, defend or settle any third-party Claim against Customer caused by Adobe’s failure to comply with Section 8.2 (Security Measures) to the extent such failure results in a confirmed, unauthorized acquisition by a third-party of Customer Data provided by Customer to Adobe in connection with the Agreement (“Security Claim”). In addition, Adobe will pay: (A) any Adobe–negotiated settlement amounts (to the extent Adobe is permitted to settle); and (B) any damages finally awarded by a court, to the extent directly attributable to Adobe’s non-compliance, and (C) Customer’s direct costs of compliance with any legal requirement to provide remedial measures (e.g., notification or credit report monitoring) to individuals or entities directly affected by Adobe’s non-compliance.

8.4 Conditions.

(A) Adobe will have no liability for any Security Claim to the extent such claim arises from any of the Customer obligations specified in section 11.1 below:

(B) Adobe’s obligations under section 8.3 (Security Claims) are conditioned upon Customer (to the extent permitted by applicable law):

(1) promptly notifying Adobe of any Claim in writing;

(2) cooperating with Adobe in the defense of the Claim;

(3) granting Adobe sole control of the defense or settlement of the Claim; and

(4) refraining from making any admissions about the Claim.

8.5 Sole and Exclusive Remedy. The remedies in section 8.3 (Security Claims) are Customer’s sole and exclusive remedies and Adobe’s sole liability regarding the subject matter giving rise to any Security Claim.

8.6 Privacy Policy. In connection with Customer’s use of the On-demand Services and Managed Services, Customer will conspicuously display a privacy policy or other notice, from the primary consumer interface, that:

(A) discloses Customer’s privacy practices;

(B) identifies the collection (via cookies, web beacons, and similar technologies, where applicable) and use of information gathered in connection with the Products and Services, as applicable; and

(C) offers individuals an opportunity to opt out of (or opt-in if applicable law requires) the collection or use of data gathered in connection with the On-demand Services or Managed Services. Adobe reserves the right to recommend to Customer that it modify its privacy disclosures to address updates or changes to applicable law, industry self-regulation, or best practices, and Customer agrees to undertake a good faith effort to address such recommendation(s).

8.7 Sensitive Personal Data. Customer agrees not to use the On-demand Services or Managed Services to collect, process, or store any Sensitive Personal Data of its employees, customers, partners, site visitors, or any third party. Customer agrees not to transmit, disclose, or make available Sensitive Personal Data to Adobe or Adobe’s third-party providers.

8.8 Professional Services. For Professional Services, Customer will not provide access to Personal Data unless specifically agreed to in writing.

9. TERM AND TERMINATION

9.1 Term. This Agreement applies to each of the Products and Services from the Effective Date until the expiration of the applicable License Term or the term for Professional Services, unless terminated earlier under this Agreement.

9.2 Termination for Cause.

(A) Material Breach by Either Party. If either Party commits a material breach of this Agreement, the non-breaching Party may give written notice describing the nature and basis of the breach to the breaching Party. If the breach is not cured within 30 days of the notice date, the non-breaching Party may immediately terminate this Agreement, in whole or in part.

(B) Breach of Confidentiality Provisions. If a Party is in breach of any confidentiality provisions of this Agreement, the non-breaching Party may terminate this Agreement, in whole or in part, immediately by giving the breaching Party written notice of the breach.

(C) Other Breaches. Adobe may terminate this Agreement, in whole or in part, immediately upon written notice to Customer, if required by law; or Customer breaches section 4.4 (D) of these General Terms.

9.3 Effect of Termination or Expiration.

(A) Upon termination or expiration of this Agreement or any License Term for the Products and Services:

(1) the license and associated rights for the Products and Services will immediately terminate; and

(2) Customer must, at its expense: (a) remove and delete all copies of the On-premise Software and Distributed Code; and (b) remove all references and links to the On-demand Services or Managed Services from the Customer Sites. Some or all of the Products and Services may cease to operate without prior notice upon expiration or termination of the License Term; and

(3) Customer Data and Customer Content stored within the On-demand Services and Managed Services will be available to Customer for 30 days after the termination or expiration in the same format then available within the reporting interface(s).

(B) Any continued use of the Products and Services after termination or expiration of this Agreement constitutes a breach of this Agreement. Customer will be liable for any fees for any Products and Services that remain active after the termination or expiration. These fees will be invoiced to Customer at the rate set out in the Sales Order.

(C) If Adobe reasonably determines that Customer’s deployment of the On-demand Services or Managed Services contains a material risk to Adobe Technology, Adobe’s Confidential Information, the security or business operations of Adobe, any customer of Adobe, or to the continued normal operation of other Adobe customers, then Adobe may, at any time, upon written notice to Customer, immediately terminate or suspend Customer’s access, in whole or in part, to the On-demand Services or Managed Services, until such risk is resolved. Adobe will use commercially reasonable efforts to mitigate any such security or operational risk prior to suspension or termination and only will look to such efforts as a final option to avoid such risks.

9.4 Termination for Failure to Receive Appropriations. Customer may terminate this Agreement if Customer fails to receive appropriations, limitations or other expenditure authority to continue to allow Customer, in the exercise of its reasonable administrative discretion to continue to make payments due under the Agreement beyond the date for which it currently has funds available and authorized for expenditure. Adobe’s sole remedy for termination under this Section 9.4 is for payment of Products and Service up to the date of termination.
9.5 Survival. The termination or expiration of this Agreement will not affect any provisions of this Agreement which by their nature survive termination or expiration, including the provisions that deal with the following subject matters: definitions, payment obligations, confidentiality, term and termination, effect of termination, intellectual property, license compliance, limitation of liability, privacy, content monitoring, and the “General Provisions” section in these General Terms. 
10. THIRD PARTY INTELLECTUAL PROPERTY CLAIMS

10.1 Adobe’s Obligations. Adobe will defend, at its expense, any third-party Claim against Customer during the License Term to the extent the Claim alleges that (A) the Indemnified Technology directly infringes the third party’s patent, copyright, or trademark; or that (B) Adobe has misappropriated the third party’s trade secret (“Infringement Claim”). Adobe will pay any damages finally awarded by a court of competent jurisdiction (or settlement amounts agreed to in writing by Adobe).

10.2 Adobe’s Response. In the defense or settlement of any Infringement Claim, Adobe may, at its sole option and expense:

(A) procure for Customer a license to continue using the Products and Services under the terms of this Agreement;

(B) replace or modify the allegedly infringing Products and Services to avoid the infringement; or

(C) terminate Customer’s license and access to the Products and Services (or its infringing part) and refund:

(1) in the case of Products and Services licensed for a limited term, any prepaid unused fees as of the date of termination; or

(2) in the case of On-premise Software licensed for a perpetual term, an amount equal to the pro-rata value of the On-premise Software, calculated by depreciating the fee paid by Customer for the On-premise Software on a straight-line basis using a useful life of 36 months from the date of initial delivery of the On-premise Software,

but only if Customer purges and destroys all copies of the On-premise Software (and any related materials) and Distributed Code from all computer systems on which it was stored.

10.3 Conditions. Adobe will have no liability for any Infringement Claim:

(A) that arises from any:

(1) use of the Products and Services in violation of this Agreement;

(2) modification of the Products and Services by anyone other than Adobe;

(3) failure by Customer to install the latest updated version of the Products and Services as requested by Adobe and provided by Adobe at no additional charge to Customer to avoid infringement; or

(4) third-party products, services, hardware, software, or other materials, or combination of these with the Products and Services, if the Products and Services would not be infringing without this combination; or

(B) if Customer fails to:

(1) notify Adobe in writing of the Infringement Claim promptly upon the earlier of learning of or receiving a notice of it, to the extent that Adobe is prejudiced by this failure;

(2) provide Adobe with reasonable assistance requested by Adobe for the defense or settlement (as applicable) of the Infringement Claim;

(3) provide Adobe with the exclusive right to control and the authority to settle the Infringement Claim; or

(4) refrain from making admissions about the Infringement Claim without Adobe’s prior written consent.

10.4 Sole and Exclusive Remedy. The remedies in this section 10 (Third Party Intellectual Property Claims) are Customer’s sole and exclusive remedies and Adobe’s sole liability regarding the subject matter giving rise to any Infringement Claim.

11. OTHER CLAIMS [Reserved].

12. LIMITATION OF LIABILITY

12.1 Limitation of Damages

(A) In no event will either Party be liable to the other party for any special, indirect, moral, consequential, incidental, punitive, or exemplary damages, loss of profits, , loss of reputation, use, or revenue; loss or corruption of data; or  interruption of business.

(B) The maximum aggregate liability of each Party for each and all Claims (individually and together) under or relating to this Agreement or its subject matter is limited to an amount equal to the aggregate of the fees that must be paid by Customer under this Agreement during the 12 months before the initial Claim.

(C) Sections 12.1 (A) and 12.1 (B) (Limitation of Liability) of these General Terms:

(1) apply regardless of the form or source of Claim or loss, whether the Claim or loss was foreseeable, and whether a Party has been advised of the possibility of the Claim or loss; and

(2) do not apply in any breach of Sections 7 (Confidentiality), 8 (Privacy and Security Measures), or 10 (Third Party Intellectual Property Claims) , Customer’s use of Adobe Technology beyond the scope of any license granted under this Agreement.

(D) Section 12.1(B) does not apply to Customer’s failure to pay any amounts owing to Adobe under this Agreement.

13. WARRANTIES

13.1 Limited Warranty and Remedy for On-demand Services and Managed Services. Adobe warrants that the On- demand Services and Managed Services, as delivered to Customer, will substantially conform to the applicable Documentation during the License Term, to the extent that the On-demand Services and Managed Services constitute Indemnified Technology. Customer must notify Adobe of a claim under this warranty within 30 days of the date on which the condition giving rise to the claim first appeared. To the extent permitted by law, Customer’s sole and exclusive remedy and Adobe’s sole liability under or in connection with this warranty will be a replacement of the Distributed Code (as applicable), or if replacement is not commercially reasonable, a termination of the applicable On-demand Service or Managed Service and a refund of any pre-paid unused fees for the applicable On-demand Service or Managed Service.

13.2 Limited Warranty and Remedies for On-premise Software. Adobe warrants that the On-premise Software will substantially conform to the applicable Documentation for 90 days following the delivery of the On-premise Software, to the extent that the On-premise Software constitutes Indemnified Technology. Customer must make these warranty claims to Adobe within this 90-day period. To the extent permitted by law, Customer’s sole and exclusive remedy and Adobe’s sole liability under or in connection with this warranty will be, at Adobe’s option, a replacement of the On-premise Software, or refund of the fees Customer paid for the On-premise Software.

13.3 Implied Warranties. To the maximum extent permitted by law and except for the express warranties in this Agreement, Adobe provides the Products and Services on an "as-is" basis. Adobe, its Affiliates, and third-party providers disclaim and make no other representation or warranty of any kind, express, implied or statutory, including representations, guarantees or warranties of merchantability, fitness for a particular purpose, title, non- infringement, or accuracy. Customer acknowledges that (A) neither Adobe, its Affiliates nor its third party providers controls Customer equipment or the transfer of data over communications facilities (including the Internet); (B) the Products and Services may be subject to limitations, interruptions, delays, cancellations, and other problems inherent in the use of the communications facilities (including search engines and social media channels); and (C) it is fully responsible to install appropriate security updates and patches. Adobe, its Affiliates, and its third party providers are not responsible for any interruptions, delays, cancellations, delivery failures, data loss, content corruption, packet loss, or other damage resulting from these problems.

14. LICENSE COMPLIANCE

14.1 Adobe may, at its expense and no more than once every 12 months, appoint its own personnel or an independent third party (or both) to verify that Customer’s use, installation, or deployment of the Products and Services (or other Adobe Technology used in conjunction with the Products and Services) comply with the terms of this Agreement.

14.2 For On-premise Software and any Distributed Code, the verification will require Customer to provide within 30 days of request (A) raw data from a software asset management tool of all On-premise Software and Distributed Code installed or deployed by or at the direction of Customer, including installation or deployment on servers owned by Customer or provided by third parties; (B) all valid purchase documentation for all On-premise Software and Distributed Code; and (C) any information reasonably requested by Adobe.

14.3 Any verification may include an onsite audit conducted at Customer’s relevant places of business upon14 days’ prior notice, during regular business hours, and will not unreasonably interfere with Customer’s business activities.

14.4 If the verification shows that Customer, its Affiliates or third-party contractors of Customer or its Affiliates are deploying, installing or using the Products and Services (or other Adobe Technology used in conjunction with the Products and Services): (A) beyond the quantity that was legitimately licensed; or (B) in any way not permitted under this Agreement, so that additional fees apply, Customer must pay the additional license fees and any applicable related maintenance and support fees within 30 days of invoice date. For purposes of calculating such fees Customer shall be entitled to the same discount for Products and Services to which it is then currently entitled under this agreement, any Cumulative License Program or other volume purchasing program in which it is enrolled with Adobe.

15. SPECIFIC PROVISIONS FOR PROFESSIONAL SERVICES

15.1 License to Deliverables.

(A) Without limiting or modifying any license granted to Customer for the On-premise Software, On-demand Services or Managed Services, Adobe grants Customer a non-exclusive, non-sublicensable and non- transferable license to use the materials developed and provided to Customer by Adobe in performing the Professional Services (“Deliverables”) solely for Customer’s direct beneficial business purposes.

(B) Adobe retains all rights, title and interest (including intellectual property rights) in and to the Deliverables. To the extent that Customer participates in the creation or modification of any Adobe Technology or Deliverables, Customer waives and assigns to Adobe all rights, title and interest (including intellectual property rights) in the Adobe Technology or Deliverables. Adobe is free to use the residuals of Confidential Information for any purpose, where “residuals” means that Confidential Information disclosed in non-tangible form that may be retained in the memories of representatives of Adobe.

15.2 Employment Taxes and Obligations. Adobe is responsible for all taxes and any employment obligations arising from its employment of personnel and contractors to perform the Professional Services.

15.3 Warranty. Adobe warrants the Professional Services will be performed in a professional and workmanlike manner. Customer must notify Adobe in writing of any breach of this warranty within 30 days of delivery of such Professional Service. To the extent permitted by law, Customer’s sole and exclusive remedy for breach of this warranty and Adobe’s sole liability under or in connection with this warranty will be re-performance of the relevant Professional Service.
15.4 Use of Subcontractors. Customer agrees that Adobe may use subcontractors in the performance of the Professional Services. Where Adobe subcontracts any of its obligations concerning the Professional Services, Adobe will not be relieved of its obligations to Customer under this Agreement.

16. GENERAL PROVISIONS

16.1 Assignment.

(A) Customer may assign this Agreement in its entirety to a surviving person or entity under a merger or acquisition of Customer, upon written notice to Adobe, if the assignment does not expand the scope of the license granted in the Products and Services.

(B) Adobe may assign this Agreement (or a part of it) to its Affiliates or a surviving person under a merger or acquisition of Adobe or the assets of the business to which this Agreement relates, upon written notice to Customer.

(C) Except as provided in this section 16.1 (Assignment) of these General Terms, Customer may not assign, voluntarily, by operation of law or otherwise, any rights or obligations under this Agreement without the prior, written consent of Adobe.

(D) Any (attempted) assignment in derogation of this section will be null and void.

16.2 Governing Law, Venue. This Agreement is governed by and construed under the laws of the state of Oregon, without regard to any conflict of law rules or principles, and excluding the application of the United Nations Convention on Contracts for the International Sale of Goods. The Parties irrevocably submit to the exclusive jurisdiction of the courts of competent jurisdiction in the County of Marion, state of Oregon.

16.3 Force Majeure. Neither Party is liable for failure to perform its obligations under this Agreement (except for any payment obligations) to the extent that performance is delayed, prevented, restricted or interfered with as a result of any causes beyond its reasonable control, including acts of God, terrorism, labor action, fire, flood, earthquake, failure of third-party providers, denial of service attacks and other malicious conduct, utility failures, power outages, or governmental acts, orders, or restrictions.

16.4 Injunctive Relief. Actual or threatened breach of certain sections of this Agreement (such as, without limitation, provisions on intellectual property (including ownership), license, privacy, data protection and confidentiality) may cause immediate, irreparable harm that is difficult to calculate and cannot be remedied by the payment of damages alone. Either Party will be entitled to seek preliminary and permanent injunctive relief and other equitable relief for any such breach.

16.5 Notices. Any notice given under this Agreement must be in writing by email to the following addresses (or addresses notified in writing by either Party): to Adobe: ContractNotifications@adobe.com; and to Customer: at Customer’s email address stated on the Sales Order, or if Customer’s Sales Order is with an Adobe Partner, at Customer’s registered address.

16.6 No Agency. Nothing in this Agreement is intended to constitute a fiduciary relationship, agency, joint venture, partnership, or trust between the Parties. No Party has authority to bind the other Party.

16.7 Customer’s Purchase Order. Any terms or conditions in Customer’s purchase order or any other related documentation submitted by or on behalf of Customer to Adobe (or any other party, such as an Adobe Partner) do not form part of this Agreement and are void, unless otherwise expressly agreed in writing and signed by both Customer and Adobe.

16.8 Waiver, Modification. Neither Party’s waiver of the breach of any provision constitutes a waiver of that provision in any other instance. This Agreement may not be modified nor any rights under it waived, in whole or in part, except in writing signed by the Parties.

16.9 Order of Precedence. If there is any inconsistency between any of these above parts, the Sales Order will prevail over the applicable Product Specific Licensing Terms, which will prevail over the General Terms (to the extent of the inconsistency).

16.10 Entire Agreement. This Agreement contains the entire understanding of the Parties relating to the subject matter and supersedes all earlier agreements, understandings, proposals, discussions, negotiations, representations and warranties, both written and oral, regarding the subject matter.

16.11 Counterpart. This Agreement (or a component) may be executed in one or more counterparts, each of which constitutes an original and all of which taken together constitutes the same agreement. Each Party may sign this Agreement using an electronic or handwritten signature, which are of equal effect, whether on original or electronic copies.

16.12 Severability. If any term of this Agreement is held invalid or unenforceable for any reason, the remainder of the term and this Agreement will continue in full force and effect.

16.13 Trade Rules. Customer acknowledges that the Products and Services may be subject to the trade control laws and regulations of the United States and other national governments, and Customer will comply with them.

16.14 Adobe Partner Transactions. If Customer orders Products and Services from an Adobe Partner under a Sales Order with the Adobe Partner (“Partner Sales Order”): (A) the terms of this Agreement apply to Customer’s use of the Products and Services; (B) the Enterprise Licensing Terms (or any part of it) prevails over any inconsistent provisions in the Partner Sales Order; and (C) the Adobe Partner is solely responsible for any variations or inconsistencies between the Partner Sales Order and the order between the Adobe Partner and Adobe for the transaction. If Customer does not accept the terms of this Agreement, then Customer must not use or must immediately cease using the relevant Products and Services.

16.15 U.S. Government Licensing. For US Government end users: Customer acknowledges that Products and Services are “Commercial Item(s),” as that term is defined at 48 C.F.R. section 2.101, consisting of “Commercial Computer Software” and “Commercial Computer Software Documentation,” as the terms are used in 48 C.F.R. section 12.212 or 48 C.F.R. section 227.7202, as applicable. Customer agrees, consistent with 48 C.F.R. section 12.212 or 48 C.F.R. sections 227.7202-1 through 227.7202-4, as applicable, the Commercial Computer Software and Commercial Computer Software Documentation are being licensed to U.S. Government end users (A) only as Commercial Items; and (B) with only those rights as are granted to all other end users pursuant to the terms and conditions herein. Unpublished rights reserved under the copyright laws of the United States.

16.16 Statutory Provisions.
(A) Incorporation of Oregon Statutes.  To the extent legally required, ORS 279B.220, 279B.230 and 279B.235 are incorporated into this Agreement by reference, as is applicable to the Agreement.

(B) Tax Compliance. To the extent legally required, Adobe represents and warrants that it has complied with the tax laws of the State of Oregon or a political subdivision of the State of Oregon, including but not limited to ORS 305.620 and ORS chapters 316, 317 and 318. Adobe will continue to comply with the tax laws of the State of Oregon or a political subdivision of the State of Oregon during the term of this Agreement. If Adobe failed or fails to comply the tax laws of the State of Oregon or a political subdivision of the State of Oregon before the effective date of this Agreement or during the term of this Agreement, Adobe will be in default, and Member may terminate this Agreement and seek damages and other relief available under the terms of this Agreement or under applicable law.
(C) Tax Compliance Certificate. The individual signing this License for Adobe certifies under penalty of perjury that he or she is authorized to act on behalf of Adobe and that, to the best of the undersigned’s knowledge, Adobe is not in violation of any Oregon Tax Laws.  For purposes of this certification, “Oregon Tax Laws” means a state tax imposed by ORS 403.200 to 403.250 (Tax For Emergency Communications), chapters 118 (Inheritance Tax), 314 (Income Tax), 316 (Personal Income Tax), 317 (Corporation Excise Tax), 318 (Corporation Income Tax), and 323 (Cigarettes And Tobacco Products Tax), and the elderly rental assistance program under ORS 310.630 to 310.706; and the taxes of any political subdivision of the State of Oregon, including any local taxes administered by the Department of Revenue under ORS 305.620.

(D) Control of Defense. Notwithstanding any other provision of this Agreement to the contrary, with respect to any obligation of Adobe to defend and indemnify Customer, including those set forth in Sections 8.3, 10.1, and 10.3(B)(3), and if Customer is the State of Oregon or an agency or department thereof, then neither Adobe nor any attorney engaged by Adobe will defend the claim in the name of the State of Oregon or any Agency of the State of Oregon, nor purport to act as legal representative of the State of Oregon or any of its agencies, without the approval of the Oregon Attorney General, nor will Adobe settle any claim that imposes additional obligations or admits any wrongdoing  on behalf of the State of Oregon without the approval of the Attorney General. The State of Oregon may, at its election and expense, assume its own defense and settlement in the event that the State of Oregon determines that Adobe is prohibited from defending the State of Oregon, is not adequately defending the State of Oregon’s interests, or that an important governmental principle is at issue and the State of Oregon desires to assume its own defense.

Exhibit B-ADOBE PSLT – Adobe Creative Cloud and Adobe Document Cloud (2015v2)

PRODUCT SPECIFIC LICENSING TERMS FOR ON-PREMISE SOFTWARE

1. Multiple-User Access.

1.1 If On-Premise Software licensed on a per-User basis is installed on a Computer accessible by more than one User, then the total number of Users (not the concurrent number of users) capable of accessing the On-premise Software must not exceed the license quantity stated in the Sales Order.

1.2 Customer may not install or access (either directly or through commands, data, or instructions) the On-premise Software for operations not initiated by an individual user (e.g., automated server processing).

2. Activation; Simultaneous Use.  Each User may activate the On-premise Software on up to 2 Computers within Customer’s direct control.   Customer may not use the On-premise Software on these 2 Computers simultaneously.  If Customer licenses the On-Premise Software on a per Computer basis, then Customer may install the On-Premise Software on only 1 Computer. 

3. Modification. Adobe may modify or discontinue the On-demand Services or any portions or service features thereof at any time without liability to Customer or anyone else.  However, Adobe will make reasonable effort to notify Customer before Adobe makes the change.  Adobe will also allow Customer a reasonable time to download its Customer Content.  If Adobe discontinues an On-demand Service in its entirety, then Adobe will provide Customer with a pro rata refund for any unused fees for that On-demand Service that Customer may have prepaid.

4. Storage and Retention. Adobe may create reasonable limits on the use of Customer Content, such as limits on file size, storage space, processing capacity, and other technical limits.  Adobe may suspend the On-demand Services until Customer is within the storage space limit associated with Customer’s account.  Adobe will store Customer Data so long as the size of that storage is not unreasonable in Adobe’s discretion. Customer Data may be deleted if Customer instructs Adobe to do so, or if required by law.  Customer agrees that it is solely responsible for complying with all applicable document retention laws and regulations including any duty to provide notice to third parties about retention or deletion of documents.
5. Update.  The On-premise Software may automatically download and install updates from time to time.  Customer agrees to receive such updates from Adobe as part of Customer’s use of the On-Premise Software.

6. Content Files.  Customer may use, display, modify, reproduce, and distribute any of the Adobe-provided sample files such as fonts, stock images or sounds (“Content Files”), except Customer must not distribute Content Files on a stand-alone basis.  Customer may not claim any trademark rights in, or derivative works of, the Content Files.

7. Educational Institution.  If Customer is an educational institution, then Customer agrees not to allow children under age of 13 to use or access any services included with On-Premise Software.  Customer is solely responsible for compliance with the Children’s Online Privacy Protection Act of 1998, including, but not limited to (a) obtaining parental consent concerning collection of children’s information; (b) collecting student information solely for the use and benefit of the school; and (c) providing parents with information about Adobe's collection, use and disclosure practices.
8. Embedded Use.  Customer may embed or distribute, as applicable, any software made available to Customer through the On-premise Software (including fonts, runtimes, add-ins, and utilities provided with the On-premise Software, for example as part of an application that is packaged to run on the Apple iOS or Android™ operating systems) as part of developer applications, electronic documents or content, and may only permit use of such software in connection with such application, document or content. No other embedding rights are implied or permitted.

9. Font Software. As applied to fonts in the On-premise Software, any commercial printer or service bureau that Customer uses to process Customer’s file must have a valid license to use the font software included in the file.

10. After Effects Render Engine. Customer may install an unlimited number of Render Engines on Computers within its intranet that includes at least one Computer on which the full version of the Adobe After Effects software is installed. The term “Render Engine” means an installable portion of the On-premise Software that enables the rendering of After Effects projects, but which may not be used to create or modify projects and does not include the complete After Effects user interface.

11. Acrobat.  The On-premise Software may include technology that allows Customer to enable certain features of PDF documents through the use of digital credentials (“Key”). Customer may not access, attempt to access, control, disable, remove, use, or distribute the Key for any purpose.  Digital certificates may be issued by third party certificate authorities, or can be self-signed.  Customer is solely responsible for deciding whether or not to rely on a certificate and for the purchase, use, and reliance upon digital certificates.  
12. Adobe Runtime. If the On-premise Software includes Adobe AIR, Adobe Flash Player, Shockwave Player, Authorware Player, or portion of the On-premise Software embedded in a presentation, information, or content created and generated using the On-premise Software (collectively “Adobe Runtime”), then Customer may not use Adobe Runtime on any non-PC devices.  Distributions of the resulting output file or developer application on a non-PC device may require Customer to obtain licenses and be subject to additional royalties, for which Customer is solely responsible.   

13. Flash Builder with LiveCycle Data Services (LCDS) Data Management Library. Adobe Flash Builder may include the fds.swc library. Customer must not use fds.swc for any purpose other than to provide client-side data management capabilities and as an output file within software Customer develops, subject to the following: Customer must not (a) use fds.swc to enable associations or offline capabilities within software or (b) incorporate fds.swc into any software that is similar to Adobe LiveCycle Data Services or BlazeDS. 

14. Third-Party Notices. 

14.1 Third-Party On-premise Software Notices.  The creators of certain public standards and publicly available code, as well as other third party licensors, require that certain notices be passed through to the end users of the On-premise Software. These third party notices are located at www.adobe.com/products/eula/third_party/index.html (or a successor website thereto) (“Third Party Notice Page”).

14.2 AVC AND MPEG-2 DISTRIBUTION. The notices applicable to On-premise Software containing AVC and MPEG-2 import and export functionality are located on the Third-Party Notice Page. 
PRODUCT SPECIFIC LICENSING TERMS FOR ON-DEMAND SERVICES 

15. Use of Service.

15.1 User-Generated Content.  The On-demand Services may contain user-generated content that is (a) inappropriate for minors, (b) illegal in some countries; or (c) inappropriate in certain circumstances.  If Customer wants to prevent viewing of or access to user-generated content, it should either (a) disable On-demand Services access in the Creative Cloud Packager, where that functionality is made available, or (b) block access to the On-demand Services via its network firewall.  Adobe disclaims liability for all user-generated content available via the On-demand Services.  

15.2 Additional License Restrictions.  Customer must not:

(A) use the content or software included in the On-demand Services to construct any kind of database;

(B) place advertisement of any products or services through the On-demand Services; 

(C) use any data mining or similar data gathering and extraction methods;

(D) circumvent any access or use restrictions; or

(E) impersonate any person or entity, or falsely state or otherwise misrepresent Customer’s affiliation with a person or entity. 

PRODUCT SPECIFIC LICENSING TERMS FOR ADOBE CREATIVE CLOUD

16. Managed Services.

16.1 If Customer has purchased Creative Cloud for enterprise with managed services (“CCMS”), then Customer may only use the Adobe Experience Manager Assets (“AEM”) included as part of the CCMS as follows:

(A) Customer may not use AEM other than to facilitate file sharing within its organization using CCMS. 

(B) Customer may access the AEM system console only for the purpose of managing access within its organization to the AEM system.

(C) Customer may use the application program interface (API) included in AEM for the purpose of storing and retrieving content as relates to CCMS and for the purpose of managing access to the AEM system.

16.2 Adobe provides recommended configuration and user count for CCMS.  The performance of CCMS may not be optimal if Customer deviates from the recommended configuration or user count.  

17.  Use Limitation.

 16.1
Customer may only use the Products and Services specified in the Sales Order, even if it has access to other products and services through the licensed Products and Services.  If cloud-based storage is available, then each user will be limited to 2GB of storage unless otherwise specified.  

PRODUT SPECIFIC LICENSING TERMS FOR ADOBE DOCUMENT CLOUD

18. Additional Definitions.  

18.1 “Electronic Document” means any document uploaded into the electronic signature service. 

18.2 “Electronic Signature” means the capability of the electronic signature service to include an electronic sound, symbol, or process attached to or logically associated with an Electronic Document and executed or adopted by a person with the intent to sign the Electronic Document 

18.3 "Participant" means any individual or entity that electronically reviews, accepts, signs, approves, transmits, or delegates action to a third party regarding Electronic Documents via Customer’s electronic signature service account.

18.4 “Transaction” means when an Electronic Document or a collection of related Electronic Documents are sent to a recipient through the electronic signature service.  Each 100 pages or 10 MB is a Transaction.

19. Privacy, Information Security, and Compliance.
19.1 Sensitive Personal Information. The Sensitive Personal Data section of the General Terms do not apply to Customer’s use of the electronic signature service. 

19.2 Customer’s Responsibilities Regarding Information of Participants. Customer will comply with (including giving any notifications, obtaining any consents and making any disclosures required under) applicable privacy, security, electronic signature and data protection laws, guidelines, regulations or industry standards or codes applicable to Personal Data of Participants. Customer must obtain and maintain consent from Participants to Customer’s access, use, or disclosure of Personal Data of Participants. Customer must obtain any authorizations from Participants required to enable Adobe to provide the On-demand Service. The use of the electronic signature service is conditioned on Participant acceptance of the terms of use presented when using the electronic signature service.
19.3 Customer Security. Customer is responsible for configuring and using the security features of the electronic signature service to meet Customer’s obligations to Participants under applicable privacy, security, and data protection laws. Customer is responsible for the security of Electronic Documents that are emailed to Participants from the electronic signature service, downloaded from the electronic signature service, or which are transferred to a non-Adobe system via a third party integration feature of the electronic signature service. Customer is liable for damages arising out of unauthorized access to Customer’s account or to Customer Data if Customer fails to follow secure password composition, management, and protection practices for Customer’s account.

19.4 Health Insurance Portability and Accountability Act (“HIPAA”). Customer is solely responsible for compliance with HIPAA and Health Information Technology for Economic and Clinical Health ("HITECH").  Adobe is not acting on Customer’s behalf as a Business Associate, as that term is defined in HIPAA, when providing the On-demand Service. 
19.5 Payment Card Industry Data Security Standard (PCI DSS).  The Payment Card Industry Data Security Standard (PCI DSS) prohibits the transmission of any Account Data (including Cardholder Data, Card Verification Code or Value) using the fax signature capability. PCI DSS also prohibits using the electronic signature service to store Sensitive Authentication Data, including Card Verification Code or Value after authorization, even if encrypted. Capitalized terms in this Section are defined in the PCI DSS.

20. Legal Counsel. Customer will solely rely on its own legal counsel and determinations as to the use and viability of Electronic Signatures in a particular country or for a particular product or service, and Customer will ensure its use of the On-demand Service conforms and complies with all laws, regulations and policies relevant to a particular country or for a particular product or service. 

21. Service-Specific Terms. The terms in this section (Service Specific Terms) apply only to the specific offerings set forth in this section. 
21.1 Document Cloud Web Services. If Customer is a developer, this license does not include access to the pre-release versions of the Document Cloud APIs. 
21.2 Group Offerings. This license does not include the right to obtain a subscription to the On-demand Service on behalf of a third party. 
Exhibit C-ADOBE PSLT – Adobe Desktop Software (2015v2)

1.
Multiple-User Access.

1.1
If On-Premise Software licensed on a per-User basis is installed on a Computer accessible by more than one User, then the total number of Users (not the concurrent number of users) capable of accessing the On-premise Software must not exceed the license quantity stated in the Sales Order.

1.2
Customer may not install or access (either directly or through commands, data, or instructions) the On-premise Software for operations not initiated by an individual user (e.g., automated server processing).

2.
Activation; Simultaneous Use.  If Customer licenses the On-Premise Software on a per-User basis, then each User may activate the On-premise Software on up to 2 Computers within Customer’s direct control.   Customer may not use the On-premise Software on these 2 Computers simultaneously.  If Customer licenses the On-Premise Software on a per-Computer basis, then Customer may install the On-Premise Software on only 1 Computer. 

3.
Update.  The On-premise Software may automatically download and install updates from time to time.  Customer agrees to receive such updates from Adobe as part of Customer’s use of the On-premise Software.

4.
Content Files.  Customer may use, display, modify, reproduce, and distribute any of the Adobe-provided sample files such as fonts, stock images or sounds (“Content Files”), except Customer must not distribute Content Files on a stand-alone basis.  Customer may not claim any trademark rights in, or derivative works of, the Content Files.

5.
Educational Institution.  If Customer is an educational institution, then Customer agrees not to allow children under age of 13 to use or access any services included with On-premise Software.  Customer is solely responsible for compliance with the Children’s Online Privacy Protection Act of 1998, including, but not limited to (a) obtaining parental consent concerning collection of children’s information; (b) collecting student information solely for the use and benefit of the school; and (c) providing parents with information about Adobe's collection, use and disclosure practices.

6.
Embedded Use.  Customer may embed or distribute, as applicable, any software made available to Customer through the On-Premise Software (including fonts, runtimes, add-ins, and utilities provided with the On-premise Software, for example as part of an application that is packaged to run on the Apple iOS or Android™ operating systems) as part of developer applications, electronic documents or content, and may only permit use of such software in connection with such application, document or content. No other embedding rights are implied or permitted.

7.
Online Services Accessible Through On-premise Software.  The On-premise Software may facilitate Customer’s access to content, websites and services that are provided by Adobe or third parties (collectively “Online Services”).  Use of Adobe Online Services is subject to the Adobe General Terms of Use associated with the Adobe Online Services.   

8.
Font Software. As applied to fonts in the On-premise Software, any commercial printer or service bureau that Customer uses to process Customer’s file must have a valid license to use the font software included in the file.

9.
After Effects Render Engine. Customer may install an unlimited number of Render Engines on Computers within its intranet that includes at least one Computer on which the full version of the Adobe After Effects software is installed. The term “Render Engine” means an installable portion of the On-premise Software that enables the rendering of After Effects projects, but which may not be used to create or modify projects and does not include the complete After Effects user interface.

10.
Acrobat.  The On-premise Software may include technology that allows Customer to enable certain features of PDF documents through the use of digital credentials (“Key”). Customer may not access, attempt to access, control, disable, remove, use, or distribute the Key for any purpose.  Digital certificates may be issued by third party certificate authorities, or can be self-signed.  Customer is solely responsible for deciding whether or not to rely on a certificate and for the purchase, use, and reliance upon digital certificates.  

11.
Adobe Runtime. If the On-premise Software includes Adobe AIR, Adobe Flash Player, Shockwave Player, Authorware Player, or portion of the On-premise Software embedded in a presentation, information, or content created and generated using the On-premise Software (collectively “Adobe Runtime”), then Customer may not use Adobe Runtime on any non-PC devices.  Distributions of the resulting output file or developer application on a non-PC device may require Customer to obtain licenses and be subject to additional royalties, for which Customer is solely responsible.   

12.
Flash Builder with LiveCycle Data Services (LCDS) Data Management Library. Adobe Flash Builder may include the fds.swc library. Customer must not use fds.swc for any purpose other than to provide client-side data management capabilities and as an output file within software Customer develops, subject to the following: Customer must not (a) use fds.swc to enable associations or offline capabilities within software or (b) incorporate fds.swc into any software that is similar to Adobe LiveCycle Data Services or BlazeDS. 

13.
Adobe FrameMaker or RoboHelp. If the On-premise Software includes Adobe FrameMaker or RoboHelp software, use of the Adobe PDF Creation Add-On software that may be installed with FrameMaker or RoboHelp software is permitted only in conjunction with the FrameMaker or RoboHelp software. All other uses of the Adobe PDF Creation Add-on software under this license, including use with other software or applications, are prohibited.

14.
Redistributables in Adobe RoboHelp. Customer may reproduce and distribute, in object code form only, any code designated as available for redistribution (“Redistributables”), provided, that Customer (a) does not distribute the Redistributables as a stand-alone product and (b) agrees to indemnify, defend and hold Adobe harmless from any and all liabilities (including attorney's fees) arising from any claims, lawsuits, or other legal proceedings that arise from or are related to the use or distribution of any software application product that incorporates the Redistributables.

15.
Third-Party Notices. 

15.1
Third-Party On-premise Software Notices.  . The creators of certain public standards and publicly available code, as well as other third party licensors, require that certain notices be passed through to the end users of the On-premise Software. These third party notices are located at www.adobe.com/products/eula/third_party/index.html (or a successor website thereto) (“Third Party Notice Page).

15.2
AVC AND MPEG-2 DISTRIBUTION. The notices applicable to On-premise Software containing AVC and MPEG-2 import and export functionality are located on the Third-Party Notice Page. 

Exhibit D-PSLT – Adobe ColdFusion (2015v2)

1. Additional License Terms
1.1 Customer may install and use the Production Software on a per-CPU basis as provided herein or in a separate writing. For each Computer on which Production Software is installed, the minimum number of Production Software licenses that are required may not be less than the total number of CPUs on the Computer. For example if a Computer has four (4) CPUs and the Production Software license is for two (2) CPUs, Customer must obtain 2 Production Software licenses for such Computer.

1.2 Virtual Machine License.

(A) Virtual Machine License based on pCPU/vCPU/vCore.

(1) Enterprise License for multiple VM. If Customer has obtained a Production Software license to the enterprise version of the On-premise Software, Customer may run an unlimited number of VM instances of the On-premise Software, as long as Customer has obtained a valid license, pursuant to Section 2.1, for all the pCPUs of the underlying Computer(s) operating the VMs.

(2) Enterprise License for Single VM. If Customer has obtained a Production Software license to the enterprise version of the On-premise Software, Customer may run a single VM instance for each valid license of Production Software that Customer has obtained of the On-premise Software, as long as the number of vCore/vCPU assigned to such VM is less than or equal to eight (8) and Customer has obtained a valid license. Each Production Software License can run on a maximum of a single VM instance, provided that the number of vCore/vCPU assigned to such VM is less than or equal to eight (8). If Customer has a ten (10) vCore/vCPU in a single VM instance, Customer would need two (2) Production Software licenses.

(3) Standard License. If Customer has obtained a Production Software license to the standard version of the On-premise Software, Customer may run a single VM instance for each valid license of Production Software that Customer has obtained, as long as the number of vCore/vCPU assigned to such VM is less than or equal to two (2) and Customer has obtained a valid license.  Each Production Software License can run on a maximum of one VM instance, provided that the number of vCore/vCPU assigned to such VM is less than or equal to two. If Customer has a 5 vCore/vCPU in a single VM instance, Customer would need three (3) Production Software licenses.

(B) Virtual Machine License based on processing power.

(1) Enterprise License. If Customer has obtained a Production Software license of the enterprise version of the On-premise Software, Customer may operate the On-premise Software on a single VM instance as long as the processing power of such VM instances measured in Gigahertz is equal to 16 Gigahertz or less. The minimum number of Production Software licenses that are required to be obtained by Customer to run on single VM Instance, is equal to the processing power of such VM instances measured in Gigahertz divided by 16 and rounded to the next integer in case the division by 16 is a non-integer.

(2) Standard License. If Customer has obtained the Production Software licenses to the standard version of the On-premise Software, Customer may operate the On-premise Software on a single VM instance as long as the processing power of such VM instances measured in Gigahertz is equal to 5 Gigahertz or less. Each Production Software License can run on a maximum of single VM instance, provided that instance is less than or equal to 5 GHZ in processing power.  If Customer has a VM instance of 7 Gigahertz, Customer cannot use a single Production Software license. Customer could create two (2) VM instances of 4 Gigahertz and 3 Gigahertz which would require two (2) Production Software licenses, one for each VM instance.

1.3 Development License. This section applies only if Customer has obtained one or more separate Production Software licenses.

(A) Customer may install and use the On-premise Software as Development Software on one Server for each license of Production Software purchased by Customer. Customer’s use of the Development Software is limited to use in Customer’s technical environment strictly for testing, development, and staging purposes, to be used and accessed by Users over the Customer’s intranet.

(B) Customer may not (a) use the Development Software for any application deployment in a live or standby production environment; or (b) use the Development Software to deploy applications that are accessed by end users. 

(C)  Customer may install and use the Developer Edition Software on one Computer Customer’s use of the Developer Edition Software is limited to use in Customer’s technical environment strictly for testing and development purposes and not for staging or live or standby production purposes.

(D) Customer may not use or access the Developer Edition Software (a) for any application deployment in a live or standby production environment; (b) e from more than two IP addresses at any given time; or (c) to deploy applications that are accessed by end users. The Developer Edition Software is provided on an “AS-IS” basis without any warranties or obligations to Customer.

2. Prohibited Use. Customer is prohibited from: (a) renting, leasing, lending, or granting other rights in the On-premise Software including rights on a membership or subscription basis; (b) providing use of the On-premise Software in a computer service business, third party outsourcing facility or service, service bureau arrangement, time sharing basis, or as part of a hosted service; or (c) using any component, library, or other technology included with the On-premises Software other than solely in connection with its use of the On-premise Software.

3. Third Party Notices for On-premise Software.  The creators of certain public standards and publicly available code, as well as other third party licensors, require that certain notices be passed through to the end users of the On-premise Software. These third party notices are located at www.adobe.com/products/eula/third_party/index.html (or a successor website thereto). 
4. Definitions.

4.1 “CPU” is each distinct central processing unit (physical) within the Computer, capable of independently manipulating and operating the On-premise Software. Each CPU may contain one or multiple processing cores. The total number of cores operating the On-premise Software in the Computer may not exceed the licensed quantity, and will be the greater of (a) the exact number of cores operating the On-premise Software in the case when Customer configures the Computer such that the total number of CPU cores that actually operate the On-premise Software is less than the total number of cores on that Computer; or (b) the sum of all the cores contained in every pCPU on the Computer. The total number of CPUs in a Computer will then be calculated by dividing the total number of cores operating the On-premise Software by 4, rounded up to the next whole number in case the quotient of the division by 4 is not an integer.

4.2 “pCPU” (or “Physical CPU”) means one physical central processing unit of a Computer. A pCPU contains one or more processing cores.

4.3 “Developer Edition Software” means On-premise Software licensed for local host development of applications and can be accessed from a maximum of two simultaneous remote IP addresses.

4.4 “Development Software” means On-premise Software licensed solely for (a) internal development and testing; and (b) for use on a Staging Server, when Customer is using the On-premise Software with respect to a valid license to the Production Software. In each case the Development Software may only be accessed by Users over the Customer’s intranet.

4.5 “Staging Server” means a Server used to assemble, test, and review new or newer versions of applications, to deploy such applications over Customer’s intranet, and only to be accessed by Users before the applications are moved into live, standby production, or production environments.

4.6 “Production Software” means a version of the On-premise Software licensed by Adobe for production use. Production Software is licensed on a 2-CPU basis on a physical deployment and based on the number of vCore/vCPU on a Virtual Machine deployment pursuant to section 2 below.

4.7 “Server” means a Computer designed or configured for access by multiple users through a network.
4.8 Virtual Core Processing Unit (“vCPU”) or Virtual Core (“vCore”) means the unit of processing power in a Virtual Machine. A vCPU or vCore is the virtual representation of one or more hardware threads in underlying processing core. The number of vCPUs or vCores is calculated such that each vCPU or vCore maps to single hardware thread in the underlying processing core.

4.9 “Virtual Machine” (or “VM”) means a technical environment that contains the components necessary to operate multiple instances of software installed on a single Computer as if any instance of such software was separately installed on a separate Computer. VM also means a technical environment operating one or more instances of the software to deliver hosted services and resources over the internet or intranet in which the services and resources can be accessed in a manner that permits such services and resources to be made available “on demand”, scaling up or down, to the processing needs of the user over time.

PRODUCT SPECIFIC LICENSING TERMS 
Exhibit E-PSLT - Adobe eSign Services (2015v2)

1.
Content Files.  Customer may use, display, modify, reproduce, and distribute any of the Adobe-provided sample files such as fonts, stock images, sounds or templates (“Content Files”), except Customer must not distribute Content Files on a stand-alone basis. Customer may not claim any trademark rights in, or derivative works of, the Content Files.

2.
Modification. Adobe may modify or discontinue the On-demand Services or any portions or service features thereof at any time without liability to Customer or anyone else.  However, Adobe will make reasonable effort to notify Customer before Adobe makes the change.  Adobe will also allow Customer a reasonable time to download Customer Data.  If Adobe discontinues an On-demand Service in its entirety, then Adobe will provide Customer with a pro rata refund for any unused fees for that Online Service that Customer may have prepaid.

3.
Third-Party Software Notices.  The creators of certain public standards and publicly available code, as well as other third party licensors, require that certain notices be passed through to the end users of the On-premise Software. These third party notices are located at www.adobe.com/products/eula/third_party/index.html (or a successor website thereto) (“Third Party Notice Page”).The inclusion of these third-party notices does not limit Adobe’s obligations to the Customer.

4.
Storage, Retention and Transition of Customer Data.

4.1
Storage and Retention. Adobe will store Customer Data so long as the size of that storage is not unreasonable in Adobe’s discretion. Adobe may create reasonable limits on the use of Customer Content, such as limits on file size, storage space, processing capacity, and other technical limits. However, Customer Data may be deleted if Customer instructs Adobe to do so, or if required by law. Customer agrees that it is solely responsible for complying with all applicable document retention laws and regulations including any duty to provide notice to third parties about retention or deletion of documents. 

4.2
Transition. If Customer is in compliance with the applicable license terms, Adobe will use commercially reasonable efforts to assist Customer in transitioning Customer Data out of the electronic signature service. The transition must be completed within 30 days of the termination or expiration of Customer’s license to the electronic signature service. At the end of this 30 day transition period, Adobe reserves the right to delete any Customer Data and information relating to Customer’s use of the electronic signature service. Subject to Adobe’s obligation to provide Customer with transition assistance described in this paragraph, upon termination or expiration of the applicable license terms, Customer’s license to the electronic signature service will immediately terminate.

5.
Privacy, Information Security, and Compliance.

5.1
Customer’s Responsibilities Regarding Information of Participants. Customer will comply with (including giving any notifications, obtaining any consents and making any disclosures required under) applicable privacy, security, electronic signature and data protection laws, guidelines, regulations or industry standards or codes applicable to Personal Data of Participants. Customer must obtain and maintain consent from Participants to Customer’s access, use, or disclosure of Personal Data of Participants. Customer must obtain any authorizations from Participants required to enable Adobe to provide the On-demand Service. The use of the electronic signature service is conditioned on Participant acceptance of the terms of use presented when using the electronic signature service.

5.2
Customer Security. Customer is responsible for configuring and using the security features of the electronic signature service to meet Customer’s obligations to Participants under applicable privacy, security, and data protection laws. Customer is responsible for the security of Electronic Documents that are emailed to Participants from the electronic signature service, downloaded from the electronic signature service, or which are transferred to a non-Adobe system via a third party integration feature of the electronic signature service. Customer is liable for damages arising out of unauthorized access to Customer’s account or to Customer Data if Customer fails to follow secure password composition, management, and protection practices for Customer’s account.

5.3
Privacy and Security. Adobe will maintain commercially reasonable administrative, physical, and technical safeguards to help protect the security, confidentiality, and integrity of Customer Data. Adobe’s collection and use of information in connection with the On-demand Service is governed by the Adobe Privacy Policy (adobe.com/privacy/policy.html).

5.4
Payment Card Industry Data Security Standard (PCI DSS).  The Payment Card Industry Data Security Standard (PCI DSS) prohibits the transmission of any Account Data (including Cardholder Data, Card Verification Code or Value) using the fax signature capability. PCI DSS also prohibits using the electronic signature service to store Sensitive Authentication Data, including Card Verification Code or Value after authorization, even if encrypted. Capitalized terms in this Section are defined in the PCI DSS.

5.5
Health Insurance Portability and Accountability Act (“HIPAA”). Customer is solely responsible for compliance with HIPAA and Health Information Technology for Economic and Clinical Health ("HITECH").  Adobe is not acting on Customer’s behalf as a Business Associate, as that term is defined in HIPAA, when providing the On-demand Service.

6.
Legal Counsel. Customer will solely rely on its own legal counsel and determinations as to the use and viability of Electronic Signatures in a particular country or for a particular product or service, and Customer will ensure its use of the On-demand Service conforms and complies with all laws, regulations and policies relevant to a particular country or for a particular product or service. 

7.
Digital Certificates. Digital certificates may be issued by third party certificate authorities, including Adobe Certified Document Services vendors, Adobe Approved Trust List vendors (collectively “Certificate Authorities”), or may be self-signed. Customer and the Certified Authority are responsible for the purchase, use, and reliance upon digital certificates. Customer is solely responsible for deciding whether or not to rely on a certificate. Unless a separate written warranty is provided to Customer by a Certificate Authority, Customer’s use of digital certificates is at Customer’s sole risk.

8.
Additional Definitions.  

8.1
“Electronic Document” means any document uploaded into the electronic signature service. 

8.2
“Electronic Signature” means the capability of the electronic signature service to include an electronic sound, symbol, or process attached to or logically associated with an Electronic Document and executed or adopted by a person with the intent to sign the Electronic Document 

8.3
"Participant" means a individual or entity that electronically reviews, accepts, signs, approves, transmits, or delegates action to a third party regarding Electronic Documents via Customer’s electronic signature service account.

Exhibit F- Adobe Enterprise Support

1. Enterprise Support Description. 

1.1 An entity who is eligible to receive Enterprise Support from Adobe shall be deemed a “Customer.” Adobe will provide support services to Customer in accordance with these Enterprise Support Terms and Conditions. 

1.2 Adobe will provide technical support to a maximum of ten (10) named Customer technical support contacts (“Customer’s Technical Support Contacts”) for any and all of the applicable On-premise Software and On-demand Services purchased by Customer. Customer’s technical support contacts may also schedule “Expert Services” appointments consisting of up to 30 minutes of telephone advice regarding product workflows and best practices. 

1.3 Adobe will provide 24x7x365 prioritized, toll-free Support Services to be accessed by Customer’s Technical Support Contacts. Local language support, if offered, is available 9am-5pm Monday through Friday local time, excluding national holidays and Adobe designated holidays. Outside of these hours, English language support is available. 

1.4 Customer will have unlimited access to Adobe’s on-line support facility on the Support Site (currently http://www.adobe.com/support, the “Support Site”) or any successor site. 

1.5 The priority or severity of each service request will be established based on Adobe's then current published Case Priority definitions which are currently available on the Support Site, at http://www.adobe.com/support/programs/policies/sla.html. Adobe shall undertake reasonable efforts to: (A) Acknowledge receipt of a Service Request from a Technical Support Contact within the time allotted (“Response Time”). This will generally be via the same medium of communication by which the Service Request was reported; (B) Provide a short status report to Customer within a reasonable time; and (C) Solve the Service Request by providing a remedy that could take the form of eliminating the defect, providing updates, or demonstrating how to avoid the effects of the defect with reasonable commercial effort. The remedy may also include error corrections, patches, bug fixes, workarounds (i.e. temporary solutions used to complete a task that would not otherwise be possible due to a problem or limitation in the affected Adobe software), replacement deliveries or any other type of software or documentation corrections or modifications. (D) Despite Adobe’s exercise of reasonable efforts, not all problems may be solvable. Processing time for Adobe starts from the date and time when the Adobe Support team acknowledges receipt of a Service Request. If the Service Request cannot be solved within a commercially reasonable timeframe, the Service Request may be escalated within the Adobe Support organization. 

2. Software License for Updates. Any updates of the On-premise Software provided hereunder are not provided as additional copies. The use of any updates provided by Adobe will be governed by the applicable end user license agreement. Customer’s receipt of updates shall not increase the number of licenses of the On-premise Software licensed to Customer. 

3. Right to Discontinue or Modify Services. Adobe has the right to discontinue the manufacture and development of any of the On-premise Software and the support for that On-premise Software, including the distribution of older On-premise Software versions, at any time in its sole discretion, provided that Adobe agrees not to discontinue the support for that software during the then current support term, subject to the termination provisions in the applicable end user license agreement or these terms and conditions. If Adobe discontinues the manufacture and support for the On-premise Software, support services for any remaining On-premise Software during the same support term will not be adversely affected; provided however, Adobe reserves the right to alter the support services, from time to time, using reasonable discretion but in no event will such alterations made during the then current support term result in: (a) diminished support from the level of support set forth herein; (b) materially diminished obligations for Adobe; or (c) materially diminished rights of Customer. Adobe will provide Customer with sixty (60) days prior written notice of any material changes to the support services contemplated herein.

Submit original Report to Adobe per the information below.
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